SHADOW WOOD SUBDIVISION SEWER SERVICE

A JOINT VENTURE OF

FourtH AVENLUE CORPORATION AND LONG CORPORATION
POST OFFICE BOX 1267
PROSPECT, KENTUCKY 40059

CLaY W. LONG, PRESIDENT PHONE (502} 24 1-4849

September 1, 2004

Mr. Thomas Dorman Sb¥
Executive Director

Public Service Commission

211 Sower Boulevard Case 2004-00364
P.O. Box 615

Frankfori, KY 40602-0615

Re: Shadow Wood Subdivision Sewer Service, a Joint Venture of Fourth
Avenue Corporation and Long Corporation (“Shadow Wood™)
Joint Application for Approval of Transfer

Dear Mr. Dorman,

Please find the enclosed 11 copies of the above referenced Joint Application for Approval
of Transfer of the Shadow Wood Subdivision Sewer Service (“Shadow Wood™) to
Shadow Wood Waste Environmental. Shadow Wood requests that the Commission
accept these for filing pursuant to the alternative filing procedures for small utilities. If
accepted, please return a file-stamped copy to our office.

Sincerely,

/
y’/k’

Clay W. Long, President

CW1L: Enclosures



COMMONWEALTH OF KENTUCKY T
BEFORE THE PUBLIC SERVICE COMMISSION

IN THE MATTER OF:

THE JIOINT APPLICATION OF SHADDOW WOOD
SUBDIVISION SEWER SERVICE AND SHADOW
WOOD WASTE ENVIRONMENTAL FOR APPROVAL
OF THE TRANSFER OF WASTE WATER TREATMENT
FACILITIES PURSUANT TO PURCHASE AGREEMENTS
BETWEEN THE PARTIES
CASENO. 2004-00364

JOINT APPLICATION FOR APPROVAL OF TRANSFER

Shadow Wood Subdivision Sewer Service ("Shadow Wood”) and Shadow Wood Waste
Environmental, L1.C (*Shadow Wood, LLC") hereby petition the Public Service Commission
("Commission”) for approval, pursuant to KRS 278.026(4), of the transfer of the wastewater treatment
assets and business of Shadow Wood to Shadow Wood, LIC, in accordance with the Purchase
Agreement ("Agreement”), a copy of which is attached hereto as Exhibit A, In support of their

application, Shadow Wood and Shadow Wood, LLC state the following:

1. Shadow Wood, the Seller under the Agreement, is a joint venture of two Kentucky
Corporations (Fourth Avenue Corporation and Long Corporation) in good standing. with its principal
place of business at Post Office Box 1267, Prospect., Kentucky, 40039, A copy of the Articles of
Incorporation of the joint venture partners are attached hereto as Exhibit B. Shadow Wood is a utility
subject to Commission jurisdiction under KRS 278.010(3)(f). Clay W. Long is the President and majority
shareholder of the joint venture, and has been duly authorized to execute this joint application on behalf
of the joint venture. A copy of each of the resolutions of the two Shadow Wood joint venture partners

authorizing the purchase to Shadow Wood, LLC is attached hereto as Exhibit C.



2. Shadow Wood, LLC is the purchaser under the Agreement, and its address is 13404 Creckview
Road. Prospect, Kentucky. 40059. Shadow Wood, LLC is a limited liability corporation formed by the
pariners of Premier Land Company for the purpose of acquiring and operating Shadow Woods treatment
facility. Shadow Wood. LLC intends to re-organize the financial and operational aspects of the treatment
facility to better serve the customer base and add new customers. Premier Land, its backer, pledges the
financial and administrative resources it has to accomplish this. Premier Land has considerable
experience in Real Estate Development.  Juliet Tinnell is the president of Shadow Wood, 1.L.C, and has
been duly authorized to execute this joint application on behalf of Shadow Wood. LLC. A copy of the
resolution of the Shadow Wood, LLC Board of Directors authorizing the acquisition and transfer is

attached hereto as Exhibit D. A copy of the financial statements of Premier Land are attached as Exhibit

E. (Sec TxniiT G—)-

3. Under the Agreement, Shadow Wood will sell to Shadow Wood, LLC all of the assets of
Shadow Wood used in the operation of wastewater collection and treatment systems located in Prospect,
Kentucky ("Sewer Business”). The assets purchased by Shadow Wood, LLC are described more fully in
the Agreement. but include the "Shadow Wood" wastewater treatment plant, the wastewater collection
system served by the Shadow Wood wastewater treatment plant and the pump stations related thereto.

Excluded from the purchase are:

(1) Cash and cash equivalents; and,

{i1) Customer accounts receivable as of the date of the closing,



All habilities of Shadow Wood shall be concluded at closing so that Shadow Wood, LLC will not assume
any liabilities or obligations of Shadow Wood other than certain contractual obligations specified in the
Agreement and the obligation to provide utility services in connection with the operation of the sewer
business afier the closing. The closing under the Agreement will occur within twenty (20) days after
receipt of the approval of the Commission. Shadow Wood shall begin the process of

dissolving the joint venture immediately upon closing. Shadow Wood subcontracts the operational
aspects to the treatment facility to Sanders Sales and Service {namely Joe Sanders, a licensed treatment

plant operator) and upon transfer, all operations will continue under this arrangement uninterrupted.

4. The Shadow Wood wastewater treatment plant is an above ground package sewage
treatment plant. It was acquired in the late 1970's and currently serves approximately 284
customers in Prospect, Kentucky. The average daily treatment capacity of the Shadow Wood
wastewater treatment plant is 8,500 gallons per day. The plant is in good condition and consistently
meets State water quality standards. Residences located in Shadow Wood Subdivision. the Harbor at
Harrods Creek. River Creek Subdivision, and the Harbortown Condominium Complex as well as the
Captain’s Quarters Marina and the Captain’s Quarters Restaurant are served by the Shadow Wood
wastewater treaiment plant A copy of the December 31. 2003, Annual Report of Shadow Wood is

attached hereto as Exhibit F.

3. Shadow Wood, LLC has the requisite financial, technical and managerial abilities to
provide reasonable service to the wastewater customers of Shadow Wood. Attached hereto as Exhibit G
is a copy of the financial statements of Premier Land for the fiscal vear ending June 30,2003. Premier
Land pledges to use its financial resources to fund needed capital improvements for the treatment plant.

A notarized affidavit from the partners of Premier Land 1o this effect are attached as Exhibit H.



Shadow Wood has experienced considerable financial difficulties and no longer wishes to own
or operate this treatment facility. There is repair and maintenance involved in keeping the
facility in compliance with the regulations and requirements of the Division of Water, Cabinet
for Natural Resources and Environmental Protection, Commonwealth of Kentucky.

Shadow Wood, LLC, however, will have the capital and human resources to bring the facility to
a higher level of service for the customer base. The planned addition of new customers will

make the facility enjoy a greater economy of scale and increased financial strength.

6. The proposed transfer of the sewer business by Shadow Wood to Shadow Woaod,
LLC will be accomplished in accordance with law, for a proper purpose and, consistent with the
public interest: On or before closing, Shadow Wood, LLC will have all necessary permits for the
operation of the Shadow Wood wastewater facility. The public interest would be served by the
transfer of the sewer business to Shadow Wood, LLC.

7. Shadow Wood, LLC is concurrently filing a Notice of Adoption as described in 807

KAR 5:011 attached as Exhibit H.

WHEREFORE. the undersigned applicants respectfully request the Commission to issue an Order
finding that Shadow Wood, LLC has the financial. technical, and managerial abilities to provide
reasonable service 10 the wastewater customers of Shadow Wood, that the proposed transaction is in
accordance with law, is for a proper purpose, and is consistent with the public interest; and, that the
proposed transfer of the sewer business by Shadow Wood to Shadow Wood, LLC is authorized and

approved.



Respectfully submitted,

Shadow Wood Subdivision Sewer Service, a joint
venture of Fourth Avenue Corporation and Long
ICorporation

Aﬂ*’( Ao ot Z& T N\
lay W. Long, President Daté

Shadow Wood Waste Environmental, LLC

/Af/ f/»r/f“

het Tmnel President Daté

COMMONWEALTH OF KENTUCKY )
)
COUNTY OF JEFFERSON )

Signed and sworn to before me, Clay W. Long as President of Shadow Wood Subdivision Sewer
Service, this the S0 day of 2004.

f’3u4},-
-
My commission expires: /, ﬂ% 20N 4
Notary Pubﬁé e
) e " { g
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COMMONWEALTH OF KENTUCKY ) MY ORI EXPIRES 1-30-2008.
) |
COUNTY OF JEFFERSON )

oy 7 day of. . 2004

Signed azd sworn to before me by Julia Tinell as President of Shadow Wood, LLC, this the

My commission expires: _ /2D -A007

Notary Public
m
(\ E
/
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AGREEMENT FOR PURCHASE AND
SALE OF JOINT VENTURE ASSETS

This AGREEMENT FOR PURCHASE AND SALE OF JOINT VENTURE ASSETS
(“Agreement”) is effective as of November 1, 2004, by and between the Shadow Wood Waste
Environmental, LLC, a Kentucky Limited Liability Company, whose address is 13404
Creekview Road Prospect, KY 40059, (“Shadow Wood LLC”, or “Purchaser”), and a) Fourth
Avenue Corporation. a Kentucky Corporation, whose address is P.O. Box 1267, Prospect. KY
40059; and b) Long Coerporation, a Kentucky Corporation, whose address is P.O. Box 1267,
Prospect, KY 40039 (singly or collectively the “Seller”).

RECITALS

Shadow Wood Subdivision Sewer Service (the “Joint Venture”) is a joint venture
operated as a General Partnership by those two Kentucky Corporations, Fourth Avenue
Corporation and Long Corporation, which comprise the Seller.

The Joint Venture is the owner of those wastewater collection. convevance and treatment
facilities, assets pertaining thereto. and real property on which such wastewater collection,
conveyance and treatment facilities are located, all as more particularly identified on EXHIBIT
A attached hereto (collectively the "Wastewater System'), that serves customers in the cities of
Prospect and Harrods Creek, Commonwealth of Kentucky.

The Seller owns 100% of the assets of and interest in Joint Venture.

Purchaser desires to purchase from Seller, and Seller desires to sell to Purchaser, all of
Seller's Interest in and all of the assets of the Joint Venture upon the terms and subject to the
conditions set forth in this Agreement.

After such sale, Purchaser shall own 100% of the assets of and interest in the Joint
Venture; Seller shall own 0% of the assets of and interest in the Joint Venture; and except as
provided otherwise by this Agreement the Purchaser shall thereafier be solely responsible for
future construction, operation, maintenance and any reconstruction of sanitary sewers, pump
stations, force mains, treatment facilities and equipment, structures or materials relating to the
development and operation of the Wastewater System.

AGREEMENT

In consideration of the foregoing and the respective representations, warranties, covenants, and
agreements contained in this Agreement, and intending 1o be legally bound, the parties to this
Agreement agree as follows:



ARTICLE I--
DEFINITIONS

As used in this Agreement, the following terms have the meanings indicated below:

Section 1.01. "Best Efforts" means the efforts that a prudent Person desirous of achieving a
result would use in similar circumstances to ensure that such result is achieved in as prompt and
timely a manner as reasonably possible.

or othcr pmwsxon of this f&arccment or any mslrumeni dchvemd pursudm to th;q Aorecmc,nt (a)
any material inaccuracy in or material breach of or any failure to perform or comply with, such
representation, warranty, covenant, obligation, or other provision, or b) any claim by any Person
or other occurrence or circumstance that is or was materially inconsistent with such
representation. warranty, covenant, obligation or other provision, and the term "Breach” means
any such material inaceuracy. breach, failure, claim. occurrence, or circumstance.

Section 1.03. "Closing™ has the meaning specified in Section 4.01.

Section 1.04. "Closing Date” means the date and time as of which the Closing actually takes
& = «

place.

Section 1.05. "Code” means the Internal Revenue Code of 1986, as amended. or any successor

law, and the regulations promulgated thereunder.

Section 1.06. “Consent” means any approval, consent. ratification, waiver, or other
authorization (including anv Governmental Authorization).

Section 1.07. "Contemplated Transactions” means all of the transactions contemplated by this

Agreement, including:

(a) the sale of all of Seller’s interest in and assets of the Joint Venture to Purchaser:

)] the execution, delivery. and performance of the Related Documents;

(c) the performance by Seller of its covenants and obligations under this Agreement;
and

(d) the Purchaser’s acquisition of all of Seller’s interest in and assets of the Joint

Venture and the Seller’s simultaneous discontinuance of its Joint Venture activities.

\cnon i (}‘% "Contract” means any agreement, contract. obligation. promise. or undertaking

o]



Section 1.10. "Encumbrance” means any charge, claim, community property interest, condition,
equitable interest. lien, option, pledge, security interest, right of first refusal, or restriction of any
kind, including any restriction on use, voting, transfer, receipt of income, or exercise of any other
attribute of ownership.

(including navigable waters, ocean waters, streams, ponds, drainage basins, and wetlands);
groundwaters, drinking water supply, stream sediments, ambient air (including indoor air), plant
and animal life, and any other environmental medium or natural resource.

Section 1.11. "Environment” means soil, land surface or subsurface strata, surface waters

Section 1.12. "Environmental, Health, and Safety Liabilities” means any cost, damages,

expense, liability, obligation, or other responsibility arising from or under Environmental Law or
Occupational Safety and Health Law and consisting of or relating to:

(a) any environmental, health, or safety matters or conditions (including on-site or
offsite contamination, occupational safety and health, and regulation of chemical substances or
products);

(b) fines. penaltics. judgments, awards. settlements, legal or administrative
proceedings, damages, losses. claims, demands and response. investigative, remedial, or
inspection costs and expenses arising under Environmental Law or Occupational Safety and
Health Law:

{c) financial responsibility under Environmental Law or Occupational Safety and
Health Law for cleanup costs or corrective action, including any investigation, cleanup, removal,
containment. or other remediation or response actions ("Cleanup”) required by applicable
Environmental Law or Occupational Safety and Health Law (whether or not such Cleanup has
been required or requested by any Governmental Body or any other Person) and for any natural
resource damages: or

) any other compliance. corrective, investigative, or remedial measures required
under Environmental Law or Occupational Safety and Health Law,

The terms "removal.” "remedial,” and "response action,” include the types of activities covered
by the United States Comprehensive Environmental Response., Compensation, and Liability Act,
42 U.S.C. 9601 et seq., as amended ("CERCLA"™).

(a) advising appropriate authorities, employees, and the public of intended or actual
releases of pollutants or hazardous substances or materials, violations of discharge lirnits, or
other prohibitions and of the commencements of activities, such as resource extraction or
construction, that could have significant impact on the Environment.

(b) preventing or reducing to acceptable levels the release of pollutants or hazardous
substances materials into the Environment;

L2



(c) reducing the quantitics, preventing the release, or minimizing the hazardous
characteristics of wastes that are generated; assuring that products are designed, formulated,
packaged and used so that they do not present unreasonable risks to human health or the
Environment when used or disposed of, protecting resources, species, or ecological amenities:
reducing to acceptable levels the risks inherent in the transportation of hazardous substances,
pollutants, oil, or other potentially harmful substances;

(d) cleaning up pollutants that have been released, preventing the tlrreat of release, or
paving the costs of such clean up or prevention;

(e) making responsible parties pay private parties, or groups of them, for damages
done to their health or the Environment. or permitting self-appointed representatives of the
public interest to recover for injuries done to public assets; or any Kentucky or federal law.
statute or regulation relating to the ownership or operation of the Wastewater System.

Section 1.14. "Facilities” means any real property, leaseholds, or other interests currently or
formerly owned or operated by a) the Seller for the use of or by the Joint Venture, or b) by the
Joint Venture; and any buildings. plants. structures, or equipment (including motor vehicles, tank
cars, and rolling stock) currently or formerly owned or operated by a) the Seller for the use of or
by the Joint Venture, or b} by the Joint Venture.

waiver, or other authorization issued, granted, given, or otherwise made available by or under the
authority of any Governmental Body or pursuant to any Legal Requirement.

Section 1.16. "Governmental Body" means any:

(a) federal, state, county, city, town, village, district, or other governmental
jurisdiction of any nature;

(b) federal, state, local, municipal, . or other government;
() governmental or quasi-governmental authority of any nature (inclhuding any

governmental agency. branch, department. official, or entity and any court or other tribunal);

(d) body exercising, or entitled 1o exercise. any administrative, executive, judicial,
legislative, police, regulatory, or taxing authority or power of any nature.

management, manufacturing, processing, production. refinement. release, storage, transfer,
transportation, treatment. or use (including any withdrawal or other use of groundwater) of
Hazardous Materials in, on, under, about, or from the Facilities or any part thereof into the
Environment, and any other act, business, operation, or thing that increases the danger, or risk of
danger, or poses an unreasonable risk of harm to persons or property on or off the Facilities, or



that may affect the value of the Facilities or the Joint Venture.

Section 1.18. "Hazardous Materials" means any waste or other substance that is listed, defined.
designated, or classified as, or otherwise determined to be, hazardous, radioactive or toxic or a
pollutant or a contaminant under or pursuant to any Environmental law, including any admixture
or solution thereof, and specifically including petroleum and all derivatives thereof or synthetic
substitutes therefor, and asbestos or asbestos-containing materials.

Section 1.19. "Interest”" means the Seller's 100% ownership of the assets of the Joint Venture as

specified in EXHIBIT A of this Agreement.

Section 1.20. "IRS" means the United States Internal Revenue Service or any successor agency,

and, to the extent relevant, the United States Department of the Treasury.

Section 1.21. “Knowledge" means, with respect to an individual, that:

(a) Such individual is actually aware of such fact or other matter; or

(b) A prudent individual could be expected to discover or otherwise become aware of
such fact or other matter in the course of conducting a reasonably comprehensive investigation
concerning the existence of such fact or other matter.

A Person (other than an individual) will be deemed to have "Knowledge" of a particular fact or
other matter if any individual who is serving, or who has at any time served. as a director,
officer, partner, executor, or trustee of such Person (or in any similar capacity) has, or at any
time had, knowledge of such fact or other matter.

administrative order, constitution, law, ordinance, principle of common law, regulation, or
statute, including specifically any approval, order or authorization required by the Kentucky
Public Service Commission ("PSC"). Purchaser, with the assistance of Seller, agrees to prepare
and submit to the PSC those applications and related documents which Purchaser, m its sole
discretion, is willing to submit to obtain approval of the sale of the Wastewater System
contemplated by this Agreement. . It is expressly agreed that the sale of the Wastewater System
herein is contingent upon the approval of the PSC.

Rule 13d-3 under the Securities Exchange Act of 1934) of voting securities or other voting
interests representing at least 10% of the outstanding voting power of a Person or equity
securities or other equity interests representing at least 10% of the outstanding equity securities
or equity interests in a Person.

Section 1.24. "Occupational Safety and Health Law"--any Legal Requirement designed to

provide safe and healthful working conditions and to reduce occupational safety and health



hazards, and any program, whether governmental or private (including those promulgated or
sponsored by industry associations and insurance companies), designed to provide safe and
healthful working conditions.

Section 1.25.  “Order" means any award, decision, injunction, judgment, order, ruling,

subpoena, or verdict entered, issued., made, or rendered by any court, administrative agency, or
other Governmental Body or by any arbitrator.

Section 1.26. "Ordinary Course of Business” means, with respect to an action taken by a
Person:

() Such action is consistent with the past practices of such Person and is taken in the
ordinary course of the normal day-to-day operations of such Person;

(b) Such action is not required to be authorized by the board of directors of such
Person (or by any Person or group of Persons exercising simi far authority); and

(c) Such action is similar in nature and magnitude to actions customarily taken,
without any authorization by the board of directors (or by any Person or group of Persons
exercising similar authority), in the ordinary course of the normal day-to-day operations of other
Persons that are in the same line of business as such Person.

Section 1.27. "Organizational Documents” means (a) the articles or certificate of incorporation
and the bylaws of a corporation; (6) the partnership agreement and any statement of partnership
of a general or limited partnership: (¢) the limited partnership agreement and the certificate of
limited partnership of a limited partnership; (d) the articles or certificate of organization and the
operating agreement, if any, of a limited liability company; (e) any charter or similar document
adopted or filed in connection with the creation, formation. or organization of a Person; and (f)
any amendment to any of the foregoing.

Section 1.28. "Person" means any individual. corporation (inchuding any non-profit

corporation), general or limited partnership, limited liability company. joint venture, estate. trust.
association, organization, labor union. or other entity or Governmental Body.

Section 1.29. "Proceeding” means any action, arbitration, audit, bhearing, investigation.
litigation, or suit {(whether civil, criminal, administrative_investigative, or informal) commenced.
brought, conducted. or heard by or before, or otherwise involving, any Governmental Body or
arbitrator. except that Purchaser, with the assistance of Seller, agrees to prepare and submit to the
Kentucky Public Service Commission ("PSC") such application and documents necessary to
obtain approval of the sale of the Wastewater System contemplated by this Agreement. [t is
expressly agreed that the sale of the Wastewater System herein is contingent upon the approval
of the PSC.

Section 1.30. "Related Documems” means General Warranty Deed, attached Exhibits. Bill of

Sale, and Form UCC-L



Section 1.31. "Related Person” means;

(a) with respect to a particular individual, each other member of such individual's
Family;

(b) with respect to a specified Person other than an individual, any Person that
directly or indirectly controls, is directly or indirectly controlled by, or is directly or indirectly
under common control with such specified Person: or

(¢) each Person that serves as a director, officer, partner, executor, or trustee of such
specified Person (or in a similar capacity).

For purposes of this definition, (2) the "Family” of an individual includes (i) the individual. (i)
the individual's spouse, (iii) any other natural person who is related to the individual or the
individual's spouse within the second degree, and (iv) any other natural person who resides with
such individual.

Section 1.32. “Release” means any spilling. leaking, emitting, discharging, depositing,
escaping, leaching, dumping, or other releasing into the Environment, whether intentional or
unintentional.

Section 1.33. "Representative” means, with respect to a particular Person, any director, officer,

employee. agent. consultant, advisor, or other representative of such Person, including legal
counsel, accountants, and financial advisors.

Section 1.34. "Subsidiary” means with respect to any Person (the "Owner”), any corporation or
other Person of which securities or other interests having the power to elect a majority of that
corporation's or other Person's board of directors or similar governing body, or otherwise having
the power to direct the business and policies of that corporation or other Person (other than
securities or other interests having such power only upon the happening of a contingency that has
not occurred) are held by the Owner or one or more of its Subsidiaries.

statement, schedule, notice, form, or other document or information filed with or submitted to, or
required to be filed with or submitted to. any Governmental Body in connection with the
determination, assessment, collection. or pavment of any Tax or in connection with the
administration, implementation. or enforcement of or compliance with any Legal Requirement
relating to any Tax.

action in order to prevent or mitigate damage to the Environment that may result from such
Release.

deemed to have been "Threatened” if any demand or statement has been made (orally or in
writing) or any notice has been given (orally or in writing), or if any other event has occurred or



any other circumstances exist, that would lead a prudent Person to conclude that such a claim,
Proceeding, dispute, action, or other matter is likely to be asserted, commenced, taken, or
otherwise pursued in the future.

ARTICLE H--
SALE AND PURCHASE

Section 2.01. Transfer of Interest. Subject to the terms and conditions herein set forth, at the
Closing, Seller will sell and transfer the Interest to Purchaser and Purchaser will purchase from
Seller the Interest.

ARTICLE 111--
PURCHASE PRICE

Section 3.01. Purchase Price. The purchase price (the "Purchase Price”) for the Interest shall be
$200.000.00) and all “Excepted Receivables™. . The parties further agree that

(a) Any Joint Venture indebtedness as of the Closing date shall be paid from
proceeds at Closing.

(b)  Any real or personal property taxes, pertaining to any portion of the Interest. due
and payable for 2004 shall be pro-rated and paid as of the date of Closing.

{c) Any “Customer Receivables” for service provided by the Joint Venture prior 1o
the date of Closing and collected by Purchaser shall remain with Purchaser umdess
for—a—futurcperiod.  Purchaser shall be under no obligation to collect past
receivables, but may collect any outstanding amounts. Customer Receivables will
be prorated for the number of days in the moenth based on the Closing Date.

) “Excepted Receivables™ are receivables to be assigned or re-imbursed to Seller
and will survive the closing until collected. These include the uncollected
amounts from the Harbortown Condominium Complex for the year 2002 and
2003 and the remainder of uncollected amounts for the legal expenses in case
2001-423. These amounts are now being collected by the Louisville Water
Company, as billing agent for the Seller. under the title “Shadow Wood
Surcharge”.

ARTICLE 1V--
CLOSING

Section 4.01. Closing. The purchase and sale (the "Closing™) provided for in this Agreement will
take place at the offices of Weber and Rose, PSC, 400 W. Market Street, Suite 2400, Louisville,




KY 40202 within thirty (30) days of the latter of a) the date of the order from the Public Service
Commission approving the transfer; b) Seller’s completion, to Purchaser’s sole satisfaction, of all
contingencies to close; or ¢) at such other time and place as the parties agree.

Section 4.02. Closing Obligations. At the Closing:

(a) Seller will deliver to Purchaser:
(i) Resolutions by the Seller authorizing the sale of the interest.
(11) Legal title and physical possession to all assets of the Joint Venture.

() The full, complete, and accurate financial records of the corporations
comprising the Seller insofar as they pertain to the Seller’s operation of the Joint Venture, and of
the Joint Venture if such records are separately maintained, including but not limited to all books
of account, record books. and records of Interest ownership in the Seller and/or Joint Venture.

(iv) A certificate executed by Seller representing and warranting to Purchaser
that each of Seller’s representations and warranties in this Agreement was accurate in all material
respects as of the date of this Agreement and is accurate in all material respects as of the Closing
Date as if made on the Closing Date.

(v) A certificate from the Kentucky Revenue Cabinet dated not more than
thirty (30) days prior to the Closing Date which verifies that neither the Joint Venture nor the
Seller owes any delinguent taxes, assessments or other obligations to the Commonwealth of
Kentucky which could in anv way adversely affect the value of the Interest transferred herein.

( Purchaser will deliver to Seller:

(i) Payment of fifty percent (30%) of the Purchase Price.
(i) Purchaser’s promissory note obligating Purchaser to pay the remaining

{ifty percent (50%) of the Purchase Price. with the final payment of being due and owning on or
before one year from the interest being transferred.

(i) A certificate executed by Purchaser to the effect that, except as otherwise
stated in such certificate, each of Purchaser’s representations and warranties in this Agreement
was accurate in all material respects as of the date of this Agreement and is accurate in all
material respects as of the Closing Date as if made on the Closing Date.

ARTICLE V--
REPRESENTATIONS AND WARRANTIES OF SELLER

Section 5.01. Organization Power. The Seller is comprised of two for-profit corporations duly
organized and in existence under the laws of the Commonwealth of Kentucky; all reports which




either corporation comprising Seller is required to file with the Kentucky Secretary of State have
been filed; and no articles of dissolution pertaining to either corporation comprising the Seller
have been filed with the Kentucky Secretary of State. Neither the Seller nor the Joint Venture 1s
required to be qualified as a foreign corporation in any other state or jurisdiction. The
Corporations comprising the Seller, operating as a general partnership Joint Venture, have all
requisite power and authority 1o own, lease, and operate the assets used in the conduct of the
business of the Joint Venture and to carry on the business of the Joint Venture as it is now being
conducted and Seller does not know anything to the contrary. Each corporation comprising the
Seller has delivered to Purchaser true, complete, and accurate copies of their separate Articles of
Incorporation and Bylaws as presently in effect. The Corporations comprising the Seller warrant
that there is no written Joint Venture Agreement identifying the terms and conditions under
which they operate the Joint Venture.

Section 5.02. Authority, No Contlict. This Agreement constitutes the legal, valid, and binding
obligation of Seller, enforceable against Seller in accordance with its terms. Upon the execution
and delivery by Seller of Documents to which Seller is a party (collectively, the “Seller's Closing
Documents™), the Seller's Closing Documents will constitute the legal, valid, and binding
obligations of Seller, enforceable against Seller in accordance with their respective terms. Seller
has the absolute and unrestricted right, power, authority, and capacity, acting through the
corporations which comprise Seller to execute and deliver this Agreement and the Seller's
Closing Documents and to perform his obligations under this Agreement and the Seller's Closing
Documents.

Section 5.03. Capitalization. Seller is and will be on the Closing Date the record and beneficial
owner and holder of the Interest, free and clear of all Encumbrances. Selier owns 100% of the
total Interest in the Joint Venture. Any assets or Interest held in the name of the Joint Venture
are in fact owned equally by the corporations that comprise the Seller. There are no Contracts
relating to the issuance, sale, or transfer of any equity securitics or other securities of either
corporation comprising the Seller or of the Joint Venture.

Seller, and of the Joint Venture if such are separately maintained. all of which have been made
available to Purchaser, are complete and correct. At the Closing, all of those financial records
will be delivered to the possession of the Purchaser.

Section 5.05. Books and Records. The books of account, record books, record of Interest, and
other records of the Joint Venture, all of which have been made available to Purchaser, are
complete and correct. At the Closing, all of those books and records will be in the possession of
the Company.

Section 5.06. No Undisclosed Liabilities. Seller is not aware of any Seller or Joint Venture
liabilities or obligations of any nature (whether known or unknown and whether absolute,
accrued. contingent. or otherwise) except for current liabilities incurred in the Ordinary Course
of Business which are known to Purchaser.

Section 5.07. Compliance with Legal Requirements: Governmental Authorizations.
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(a) Seller believes the following to be true:

(i) The Seller’s activities pertaining to the Joint Venture, and the Joint
Venture, are in full compliance with each Legal Requirement that is or was applicable to the
Seller or the Joint Venture or to the conduct or operation of the Joint Venture business or the
ownership, use or transfer of any of the assets which comprise the Joint Venture.

(1) No event has occurred or circumstance exists that {with or without notice
or lapse of time) (A) may constitute or result in a violation by the Seller or the Joint Venture of,
or a failure on the part of the Seller or the Joint Venture to comply with, any Legal Requirement,
or (B) may give rise to any obligation on the part of the Seller or the Joint Venture to undertake,
or to bear all or any portion of the cost of any remedial action of any nature.

(iit) Neither the Seller nor the Joint Venture has received any notice or other
communication (whether oral or written) from any Governmental Body or any other Person
regarding (A) any actual. alleged, possible, or potential violation of, or failure to comply with,
any Legal Requirement, or (B) any actual, alleged. possible, or potential obligation on the part of
the Seller or the Joint VentureCompany to undertake, or to bear all or any portion of the cost of,
any remedial action of any nature.

Section 5.08. Legal Proceedings. Orders.

(a) Seller does not know of any existing or pending Proceeding that:

() Has been commenced by or against the Seller or the Joint Venture or that
otherwise relates to or may affect the business of, or any of the assets owned or used by, the Joint
Venture or the Seller in its operation of the Joint Venture.

(i) that challenges, or that may have the effect of preventing, delaying.
making illegal. or otherwise interfering with, any of the Contemplated Transactions.

To the Knowledge of Seller: (1) no such Proceeding has been Threatened, and (2) no event has
occurred or circumstance exists that may give rise to or serve as a basis for the commencement
of any such Proceeding. Seller has delivered to Purchaser copies of all pleadings.
correspondence, and other documents relating to each Proceeding known 1o Seller.

Section 5.09. Environmental Matters. Seller warranis that:

(a) The Joint Venture is in full compliance with, and has not been and is not in
viclation of or liable under, any Environmental Law. Neither Seller nor the Joint Venture has
any basis to expect, any actual or threatened order, notice, or other communication from (i) any
Governmental Body or private citizen acting in the public interest, or (i) the current or prior
owner or operator of any Facilities, of any actual or potential vielation or failure to comply with
any Environmental Law, or of any actual or threatened obligation to undertake or bear the cost of
any Environmental. Health, and Safety liabilities with respect to any of the Facilities or any other

it



properties or assets (whether real, personal, or mixed) in which the Seller in its operation of the
Joint Venture, or the Joint Venture, has had an interest, or with respect to any property or Facility
at or to which Hazardous Materials were generated, manufactured, refined, transferred, used, or
processed by the Joint Venture, or from which Hazardous Materials have been transported.
treated, stored, handled. transferred, disposed, recycled, or received.

(b) There are no pending or, to the Knowledge of Seller and the Joint Venture,
Threatened claims, Encumbrances, or other restrictions of any nature, resulting from any
Environmental, Health, and Safety Liabilities or arising under or pursuant to any Environmental
Law, with respect to or affecting any of the Facilities or any other properties and assets (whether
real, personal, or mixed) in which the Seller through its operation of the Joint Venture, or the
Joint Venture, has or had an interest.

(¢) Neither Seller nor the Joint Venture has any basis to expect. nor has any of them
or any other Person for whose conduct they are or may be held responsible received. any citation,
directive, inquiry, notice, Order, summons, warning, or other communication that relates to
Hazardous Activity., Hazardous Materials, or any alleged, actual, or potential violation or failure
to comply with any Environmental Law, or of any alleged, actual, or potential obligation to
undertake or bear the cost of any Environmental, Health, and Safety Liabilities with respect to
any of the Facilities or any other properties or assets (whether real, personal, or mixed) in which
the Seller through its operation of the Joint Venture, or the Joint Venture, had an interest, or with
respect to any property or facility to which Hazardous Materials generated, manufactured,
refined, transferred, imported, used, or processed by the Joint Venture have been transported,
treated, stored, handled, transferred, disposed, recycled. or received.

d) Neither Seller nor the Joint Venture. or any other Person for whose conduct they
are or may be held responsible, has any Environmental. Health, and Safety Liabilities with
respect to the Facilities or at any property geologically or hydrologically adjoining the Facilities.

(e} Except chlorine tanks at the plant, there are no Hazardous Materials present on or
in the Environment at the Facilities or at any geologically or hydrologically adjoining property,
including any Hazardous Materials contained in barrels, above or underground storage tanks,
landfills, land deposits, dumps, equipment (whether moveable or fixed) or other containers.
either temporary or permanent, and deposited or located in land, water, sumps, or any other part
of the Facilities or such adjoining property, or incorporated into any structure therein or thereon.
Neither Seller nor the Joint Venture has permitted or conducted, or is aware of any Hazardous
Activity conducted with respect to the Facilities or any other properties or assets (whether real,
personal, or mixed) in which the Seller through its operation of the Joint Venture, or the Joint
Venture, has or had an interest except in full compliance with all applicable Environmental
Laws.

(H There has been no Release or, to the Knowledge of Seller or the Joint Venture,
Threat of Release, of any Hazardous Materials at or from the Facilities or at any other locations
where any Hazardous Materials were generated, manufactured, refined, transferred, produced,
imported, used, or processed from or by the Facilities, or from or by any other properties and
assets (whether real, personal. or mixed) in which the Seller through its operation of the Joint



Venture, or the Joint Venture, has or had an interest.

(g) Seller has delivered to Purchaser true and complete copies and results of any
reports, studies, analyses, tests, or monitoring possessed or initiated by Seller or the Joint
Venture pertaining to Hazardous Materials or Hazardous Activities in, on, or under the Facilities,
or concerning compliance by the Seller or the Joint Venture with Environmental Laws.

Section 5.10. Disclosure.

(a) No representation or warranty of Seller in this Agreement, including any schedule
attached to this Agreement, omits to state a material fact necessary to make the statements herein
or therein, in light of the circumstances in which they were made, not misleading.

(b) No notice given pursuant to Section 7.05 will contain any untrue statement or
omit to state a material fact necessary to make the statements therein or in this Agreement, in
light of the circumstances in which they were made, not misleading.

(c) There is no fact known to Seller that has specific application to Seller or the Joint
Venture (other than general economic or industry conditions) and that materially adversely
affects or. as far as Seller can reasonably foresee, materially threatens, the assets, business,
prospects, financial condition, or results of operations of the Joint Venture that has not been set
forth in this Agreement, including the schedules attached to this Agreement.

Section 5.11. Relationships With Related Persons. Upon the closing, Neither Seller nor any
Related Person of Seller has or will have any interest in any property (whether real, personal, or
mixed and whether tangible or intangible), used in or pertaining to the Joint Venture's business.

Section 3.12. Brokers or Finders. Seller and his agents have incurred no obligation or liability,
contingent or otherwise, for brokerage or finders' fees or agents’ commissions or other similar
payment in connection with this Agreement and will indemnify and hold Purchaser harmless
from any such payment alleged to be due by or through Seller as a result of the action of Seller or
Seller’s officers or agents.

ARTICLE Vl--
REPRESENTATIONS AND WARRANTEES OF SHADOW WOOD, LLC

Purchaser represents and warrants to Seller as follows:

Section 6.01. Organization Power. Purchaser is a Kentucky limited liability company duly
organized and in existence under the laws of the Commonwealth of Kentucky; all reports that
Purchaser is required to be filed with the Kentucky Secretary of State have been filed; and no
articles of dissolution pertaining to the Purchaser have been filed with the Kentucky Secretary of
State. The Purchaser is not required to be qualified as a foreign corporation in any other state or



jurisdiction. Purchaser has all requisite power and authority to own, lease, and operate the assets
used in the conduct of its business and to carry on its business as it is now being conducted and
does not know anything to the contrary. Purchaser has delivered to Seller true, complete, and
accurate copies of its Articles of Organization as presently in effect.

Section 6.02. Authority, Statement of No Conflict. This Agreement constitutes the legal, valid,
and binding obligation of Purchaser, enforceable against Purchaser in accordance with its terms.
Upon the execution and delivery by Purchaser of Documents to which it is a party (collectively,
the "Purchaser's Closing Documents™), Purchaser's Closing Documents will constitute the legal,
valid, and binding obligations of Purchaser, enforceable against Purchaser in accordance with
their respective terms. Purchaser has the absolute and unrestricted right. power, authority, and
capacity to execute and deliver this Agreement and Purchaser s Closing Documents and to
perform its obligations under this Agreement and the Purchaser’s Closing Documents. subject
only to review and approval of the Jefferson County Fiscal Court pursuant to KRS 220.035,

Section 6.04. Certain Proceedings. There is no pending Proceeding that has been commenced
against Purchaser and that challenges, or may have the effect of preventing, delaying or making
illegal, or otherwise interfering with, any of the Contemplated Transactions to Purchaser.

Section 6.05. Brokers or Finders. Purchaser and its agents have incurred no obligation or
liability, contingent or otherwise, for brokerage or finders' fees or agents' commissions or other
similar payment in connection with this Agreement and will indemmify and hold Seller harmless
from any such payment alleged to be due by or through Purchaser as a result of the action of
Purchaser or its officers or agents.

ARTICLE VII--
COVENANTS OF SELLER

Section 7.01. Access and Investigation. Up to and including February M_g‘gji 2005, Seller will,
and will cause the Joint Venture and its Representatives to. afford Purchaser and its
Representatives {(collectively, "Purchaser’s Advisors™) full and free access to the personnel,
properties (including subsurface testing), contracts, books and records. and other documents and
data of the Seller and the Joint Venture: furnish Purchaser and Purchaser's Advisors with copies
of all such contracts, books and records, and other existing documents and data as Purchaser may
reasonably request; and furnish Purchaser and Purchaser's Advisors with such additional
financial, operating, and other data and information as Purchaser may reasonably request.

Section 7.02. Operation of the Businesses of the Companyv. Between the date hereof and
February . 2003, Seller will conduct the business of the Joint Venture only in the
Ordinary Course of Business; use Seller’s Best Efforts to preserve intact the current business
organization of the Joint Venture; keep available the services of the current officers, employees,
and agents of the Joint Venture; maintain the relations and good will with suppliers, customers,
landlords, creditors, employees, agents, and others having business relationships with the Joint
Venture; and confer with Purchaser concerning Joint Venture operational matters of a material
nature.
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Section 7.03. Negative Covenant. Except as otherwise expressly permitted by this Agreement,
between the date of this Agreement and February 2§ . 2005, Seller will not, and will cause the
Joint Venture not to, without the prior consent of Purchaser, take any affirmative action. or fail to
take any reasonable action within Seller’s control, as a result of which any material negative
change or event may take place.

Section 7.04, Required Approvals. As promptly as practicable afier the date hereof, Seller will,
and will cause the Joint Venture to, make all filings required by legal Requirements to be made
by them in order to consummate the Contemplated Transactions (including all filings with
professional licensing authorities). Up to and including February 27 | 2005, Seller will. and
will cause the Joint Venture to cooperate with Purchaser with respect to all filings that Purchaser
elects to make or is required by legal Requirements to make in connection with the
Contemplated Transactions.

notify Purchaser in writing if Seller or the Joint Venture becomes aware of any fact or condition
that causes or constitutes a Breach of any of Seller' representations and warranties as of the date
of this Agreement, or if such Seller or the Joint Venture becomes aware of the occurrence after
the date of this Agreement of any fact or condition that would (except as expressly contemplated
by this Agreement) cause or constitute a Breach of any such representation or warranty had such
representation or warranty been made as of the time of occurrence or discovery of such fact or
condition. Should any such fact or condition require any change in the Schedules to this
Agreement if this Agreement were dated the date of the occuwrrence or discovery of any such fact
or condition, Seller will promptly deliver to Purchaser a supplement to the Schedules to this
Agreement specifving such change. During the same period, Seller will promptly notify
Purchaser of the occurrence of any Breach of any covenant of Seller in this Article VII or of the
occurrence of any event that may make the satisfaction of the conditions in this Agreement
impossible or unlikely.

Section 7.06. Pavment of Indebtedness bv Related Persons. Except as expressly provided in this
Agreement, Seller will cause all indebtedness owed to the Company by Seller or any Related
Person of Seller to be paid in full prior to Closing.

Section 7.07. No Negotiation. Until such time, if any, as this Agreement is terminated pursuant
to Article X1, Seller will not, and will cause the Company and each of its Representatives not to,
directly or indirectly solicit, initiate, or encourage any inguiries or proposals from, discuss or
negotiate with. provide any non-public information to, or consider the merits of any unsolicited
inquiries or proposals from, any Person (other than Shadow Wood. LLC) relating to any
transaction involving the sale of the business or assets (other than in the Ordinary Course of
Business) of the Company, or any of the ownership interests of the Company, or any merger.
consolidation. business combination. or similar transaction involving the Company.

Section 7.08. Best Efforts. Up to and including February 2§ . 2005, Seller will use its Best
Efforts to cause the conditions in Articles IX and X to be satisfied.




ARTICLE VIII--
COVENANTS OF SHADOW WOOD, LLC

Section 8.01. Approvals of Governmental Bodies. As promptly as practicable after the date of
this Agreement, Purchaser will make those filings reasonably required by Legal Requirements to
be made by it to consummate the Contemplated Transactions.

Section 8.02. Records. From the Closing Date and through and until all customer receivables
have been paid to Seller by the Purchaser, the Purchaser shall provide Seller with all copies of all
records reflecting the receipt of customer receivables for service provided by Seller up to the
Closing Date and payment of same to Seller pursuant to Section 3.01.

Section 8.03. Best Efforts. Up to and including February _ <& . 2005, Purchaser will use its

Best Efforts to cause the conditions in Sections 1X and X 10 be satisfied.

Section 8.04 Notification. Up to and including February 24 . 2003, Seller will promptly
notify Purchaser in writing if Seller becomes aware of any fact or condition that causes or
constitutes a Breach of any of Purchaser 's representations and warranties as of the date of this
Agreement, or if Purchaser becomes aware of the occurrence after the date of this Agreement of
any fact or condition that would {except as expressly contemplated by this Agreement) cause or
constitute a Breach of any such representation or warranty had such representation or warranty
been made as of the time of occurrence or discovery of such fact or condition. Should any such
fact or condition require any change in the Schedules to this Agreement if this Agreement were
dated the date of the occurrence or discovery of any such fact or condition, Purchaser will
promptly deliver to Seller a supplement to the Schedules to this Agreement specifying such
change. During the same period, Purchaser will promptly notify Seller of the occurrence of any
Breach of any covenant of Purchaser in this Article XIII or of the occurrence of any event that
may make the satisfaction of the conditions in this Agreement impossible or unlikely.

ARTICLE IX--
CONDITIONS PRECEDENT TO PURCHASER’S OBLIGATION TO CLOSE

Purchaser’s obligation to purchase the Interest and to take the other actions required to be
taken by Purchaser at the Closing is subject to Purchaser’s satisfaction, in its sole discretion, at or
prior to the Closing, of each of the following conditions (any of which maybe waived by
Purchaser, in whole or in part):

Section 9.01. Accuracy of Representations.

(a) All of Seller's and Joint Venture's representations and warranties in this Agreement
(considered collectively). and each of these representations and warranties (considered
individually), must have been accurate in all material respects as of the date of this Agreement,
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and must be accurate in all material respects as of the Closing Date as if made on the Closing
Date, without giving effect to any supplement to the Schedules to this Agreement.

Section 9.02. Seller's Performance.

(a) All of the covenants and obligations that Seller is required to perform or to
comply with pursuant to this Agreement at or prior to the Closing (considered collectively), and
each of these covenants and obligations (considered individually) must bave been duly
performed and complied with in all material respects.

(b) Fach document required to be delivered pursuant to Section 4.02 must have been
delivered, and each of the other covenants and obligations in this Agreement must have been
performed and complied with in all material respects.

Section 9.03. No Proceedings. Since the date of this Agreement, there must not have been
commenced or threatened against Purchaser, Seller, or the Joint Venture, or against any Person
affiliated with Purchaser, Seller, or the Joint Venture, any Proceeding (a) involving any
challenge to, or secking damages or other relief in connection with, any of the Contemplated
Transactions, or (b) that may have the effect of preventing delaying, making illegal, or otherwise
interfering with any of the Contemiplated Transactions.

Section 9.04. No Claim Regarding Interest Ownership or Sale Proceeds. There must not have
been made or Threatened by any Person any claim asserting that such Person (a) is the holder or
the beneficial owner of. or has the right to acquire or to obtain beneficial ownership of, any
Interest or any other voting. equity, or ownership interest in, the Joint Venture, or (b) is entitled
to all or any portion of the Purchase Price payable for the Interest.

Section 9.05. No Prohibition. Neither the consummation nor the performance of any of the
Contemplated Transactions will, directly or indirectly (with or without notice or lapse of time),
materially contravene, or contlict with, or result in a material violation of, or cause Purchaser or
any Person affiliated with Purchaser to suffer any material adverse consequence under: (a) any
applicable legal Requirement or Order, or (b) any legal Requirement or Order that has been
published, introduced. or otherwise formally proposed by or before any Governmental Body.

Section 9.06. Purchaser’s Due Diligence Investigation. Up to and including February 2§ |
2003, Purchaser shall be entitled to conduct any asset/real property feasibility, soil, water and/or
drill test studies. survey, property financial analysis, improvements or lease inspections, title
examination, or zoning inquiry, or apply for any real property or operations approvals which
Purchaser may in its sole discretion choose. Purchaser shall not be obligated to close if any such
investigation indicates, in Purchaser’s sole opinion, that the Joint Venture, ils assets, its real
property, or its operations is not acceptable to Purchaser. Purchaser shall bear the costs of all such
studies and all results of same shall be the sole and exclusive property of the Purchaser. If the Joint
Venture, its assets or its real property is not acceptable to Purchaser in Purchaser’s soled discretion,
Purchaser shall notify Seller of such on or before February <8 |, 2003,
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ARTICLE X~
CONDITIONS PRECEDENT TO SELLER’S OBLIGATION TO CLOSE

Seller's obligation to sell the Interest and to take the other actions required to be taken by Seller
at the Closing is subject to the satisfaction, at or prior 1o the Closing, of each of the following
conditions (any of which may be waived by Seller, in whole or in part):

Section 10.01. Accuracy of Representations. All of Purchaser’s representations and warranties in
this Agreement (considered collectively). and each of these representations and warranties
(considered individually), must have been accurate in all material respects as of the date of this
Agreement and must be accurate in all material respects as of the Closing Date as if made on the
Closing Date.

Section 10.02. Purchaser Performance. Purchaser must have delivered each of the documents
required to be delivered by Purchaser pursuant to Section 4.02 and must have made the cash

Section _10.03. No Injunction. There must not be in effect any legal Requirement or any
injunction or other Order that prohibits the sale of the Interest by Seller to Purchaser.

ARTICLE XI--
TERMINATION

Section 11.01. Termination Events. This Agreement may, by notice given prior 1o or at the
Closing, be terminated:

(a) by either Purchaser or Seller if material Breach of any provision of this
Agreement has been committed by the other party and such Breach has not been waived;

(b by Purchaser if any of the conditions in Article IX has not been satishied as of the
Closing Date or if satisfaction of such a condition is or becomes impossible {other than through
the failure of Purchaser to comply with its obligations under this Agreement); and Purchaser has
not waived such condition on or before the Closing Date;

(¢} by Seller, if any of the conditions in Article X has not been satisfied of the
Closing Date or if satisfaction of such a condition is or becomes impossible (other than through
the failure of Seller to comply with his obligations under this Agreement) and Seller has not
waived such condition on or before the Closing Date:

(d) by mutual consent of Purchaser and Seller:
(e) by cither Purchaser or Seller if the Closing has not occurred (other than through

the failure of any party seeking to terminate this Agreement to comply fully with its obligations
under this Agreement) on or before , 2005, or such later date as




the parties may agree upon;

(f) by that party to whom additional information is disclosed afier execution of this
Agreement, by way of Schedules, document review, or other means. if such additional
information has a material and adverse affect on the terms of this Agreement as they affect the
party to whom additional information is disclosed.

Section 11.02. Effect of Termination. Each party's right of termination under Section 11.01 is in
addition to any other rights it may have under this Agreement or otherwise, and the exercise of a
right of termination will not be an election of remedies. If this Agreement is terminated pursuant
to Section 11.01, all further obligations of the parties under this Agreement will terminate except
that the obligations in Sections 12.01 will survive: provided, however, that if this Agreement is
terminated by a party because of the Breach of the Agreement by the other party or because one
or more of the terminating party's conditions to close under this Agreement is not satisfied as a
result of the other party's failure to comply with its obligations under this Agreement, the
terminating party's right to pursue all legal remedies will survive such termination unimpaired.

ARTICLE XII--
INDEMNIFICATION; REMEDIES

Section 12.01. Survival: Right to Indemnification Not Affected bv Knowledee. All
representations, warranties. covenants, and obligations in this Agreement, the Schedules to this
Agreement, the supplements to this Agreement, the certificates delivered pursuant to Section
4.02 and any other certificate or document delivered pursuant to this Agreement will survive the
Closing. The right to indemnification, payment of Damages or other remedy based on such
representations, warranties, covenants, and obligations will not be affected by any investigation
conducted with respect to, or any Knowledge acquired {or capable of being acquired) at any
time, whether before or after the execution and delivery of this Agreement or the Closing Date,
with respect to the accuracy or inaccuracy of or compliance with, any such representation,
warranty. covenant. or obligation. The waiver of any condition based on the accuracy of any
representation or warranty or on the performance of or compliance with any covenant or
obligation will not affect the right to indemnification, payment of Damages, or other remedy
based on such representations, warranties, covenants, and obligations.

Section 12.02. Indemnification and Payment of Damages by Seller. Seller will indemnify and
hold harmless Purchaser and its Representatives (collectively, the "Indemnified Persons") for,
and will pay to the Indemnified Persons the amount of, any loss. liability. claim. damage
(including incidental and consequential damages), expense (including costs of investigation and
defense and reasonable attorneys' fees) or diminution of value, whether or not involving a third-
party claim (collectively. "Damages™), arising, directly or indirectly, from or in connection with
any Breach of any representation or warranty made by Seller in this Agreement, including the
Schedules to this Agreement (without giving effect 1o any supplement to the Schedules to this
Agreement). the supplements to the Schedules to this Agreement, or any other certificate or
document delivered by Seller pursuant to this Agreement. Any indemnification provided by this
Section 12.02 for any Breach by the Seller of any covenant or obligation of the Seller will not
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LONG CORPCRATION

KNOW ALL MEN BY THESE

That the undarsip

forms a corporation under the

he does hereby

laws of the Commovwealth of Kentucky and tha
execute the followinyg articles:
ks
The name of the corporation shall be:

The purpcse or purp

To acquire by purchase,

develop real property.
connection therewith and

laws of the Commonwealth

BC CORPCORATION

one tnis corporation are as follows:

s of
lease, or otherwise, and to ilmprove and
o carry on any business in
thereto not

incidant forbidden by the

of with all of the powers

conferred upon corporarions Ly the laws of the Commonwealth of

Hentucky, including,

corperation's credit and

the obligations and contracts of

The duration of the

ject to the rights of siu

limitation, the o

£G guarantee, endorse, and underwrire
fed 3 3

other parcies.

iII.
eorporation shall be perpetual, sub-

to dissolve the corperation.

TR
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-+ 101970, the foregoing articles

‘ ?3

"D, IRV?RG LONG ),/

STATE OF KENTUCKY
COUNTY OF errsgsox

- . :
(S 17 I, a Natary Publf?% qualified and acting in and ‘for the State
- and Coun:y afcresaid**herebyrcertify that on tna* Y day of'June,

‘of ‘incorporation of . TONG CORPORATION |
in aaxd state and county by D.*IRVING LOM;

were produced befcrg ‘me

PR

P
7
(o Lty

Natary Public

This instrument was pregared by
DAVID C. BROWN, pf Stites & Mc- .
o Elwain, 1212 Kentucky: Home,Life
e Building, Louisville Kentucky.
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Blanket Resolutions of Shadow Wood joint venture partners submitted
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CONSENT RESOLUTIONS OF
THE MEMBERS/MANAGER OF
SHADOWWOOD WASTE ENVIRONMENTAL, LLC

The undersigned. being all of the members and the managers of Shadowwood Waste
Environmental, LLC, a Kentucky limited lability company. hereby adopt the following resolutions
by unanimous consent:

WHEREAS. Shadowwood Waste Environmental, LLC, (the
"Company") desires to purchase from Fourth Avenue Corperation, a
Kentucky corperation and Long Corporation. a  Kentucky
corporation, (hereinafter “Seller™) certain wastewater collection,
convevance and treatment facilities, assets pertaining thereto. and the
real property on which such wastewater collection facilities are
located in the cities of Prospect and Harrods Creek, Kentucky more
particularly described on Exhubit A attached hereto {the “Property™);

NOW THEREFORE, BE IT RESOLVED that the undersigned
hereby adopt, ratify, confirm and agree to the following resolutions:

1. Shadowwood Waste Environmental, LLC by its duly
authorized member manager. is authorized and directed to execute
any and all documents necessary to enter into an Agreement for
Purchase and Sale of Joint Venture Assets with the Seller o
purchase the Property. whose terms are identical to, or substantially
similar to that Agreement attached hereto as Exhibit B;

2. Shadowwood Waste Envirommental, LLC, by its duly
authorized members listed below, is authorized and directed 1w
exccute any and all documents necessary to acquire the Property
from the Seller pursuant to the terms of the Agreement;

3. The following member manager(s), either alene or
together, are hereby authorized and directed to execute said
Agreement any and all documents reasonable and necessary 1o
acquire the Property and to effect said financing for Shadowwood
Waste Fnvironmental, LLC, on behalf of the Company:

Name OfficerTitle
Juhie K. Tinnell Member-Manager
Craig Perduce Member-Manager
4. All other acts of any of the above-named member-

martagers of Shadowwoeod Waste Environmental, LLC. on behalf of
the Company. that are in conformity with the purposes and mtent of



these resolutions and in furtherance of the purchase of the above
referenced Property are hereby approved, ratified and confirmed.

The undersigned certify that they constitute all of the members and managers of

Shadowwood Waste Environmental, LLC this j day of fcptz.pbgr- . 2004,
" ¥

ie K. Tinnell, Member/Managér

Cuw«..— } B vL.—«L“‘\——//

Craig Perdue, Member/Manager

tdovaentyshadowwoodiresoluins

| 2]
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(Sece Exhibit G for Financials of Premier Land Co.)
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DO NOT INCLUDE TAXES COLLECTED
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==x TOTAL GROSS REVENUES. ..o S 1.8

0ATH

DTUTESSION DXRpras;

L ounry

N CTHE AMOUNT OF THE GROSS REVENUES SHOMWN N THE
. INT APPEARING ON THIS STATEMENT MUST BE
RECONCILED ON THE REVERSE OF THIS REPORT,
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1. Exact name of utility making this report{Use the words "The", "lompany',
“Incorporated” only when a part of the corporate name)
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% Give the location including street, zip code and telephone number ol The
principal office in Kentucky
3913 Coczms Lawk | Suzre 3007
LOUT vECL & KY Y0295
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"f”"}“LQ""}’i"‘QI‘. e concerning this report should be addressed
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N 7
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Peusf%cf" (T SoosF
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£ incorporation
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N/a
3 Date sewer utility Degan operations
/966
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i .
Hueroos Crege AT US &2 . Frospect , KT
- 2
SEFEFERSCHN L ounTy
7. employees: §F wlil time & , Part time o
— .
PRINCIPAL
Title Nanme Official Acddress
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2 10rganization(301) . B

3 tlranchise and Consents(309) e

4 w,..,f.;n.:u._ laneous Intangible Plunt (307 4 -

¥ Total Intangible Plant

G LAND AND STRUCTURES

[ jland and Land Rights(310) e

v:Hh:AA:_em:;~§%&c<oso:‘zﬁwpaw . NNN,me ,,; NNwaW
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Receiving Wells and Pump Pits{362) Yy 209 H4 209
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Pumping Pguipment-Diesecl (36G313)
Pumping Eguipment-Other mu 63C)
fotal Pumping Plant 44, 209 Y4 209
TREATMENT AND DISPOSAL PLANT ) ’
24 10xidati Lagoon(372)
25 (Treatment and Disposal
20 1Plant Sewers (374)
27 {0utfall Sewer Lines(375)
Other Treal Dis, ,: b, Equip.{376)
Total Treatment and :Kn%d,;:_. Plant
GENERAL PLANT
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“tation Dguipment{392)
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T;TC%Mthf Equipment (3930)
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)

&
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SEWER PLANT STATISTI

cs

CUSTOMER STATISTICES~END

OF YEAR

Number of
Customners

Bi-Xonthly
Cr Monthly
Billing?

Regidential:
Single Family LY 31~ Maathiy x4
Apartments/Condominiums /92 B - monrrrer /92
Commercial 4 Bi- mowrney Y
Industrial
Otner{Spegify)
1 260 260

INDUSTRIAL CUSTCOMERS SERVED
Metered Or
Arnd Twvpe OFf Industiry Fstimated CGals. Pretreatment OF
STATIONS
ze OF Cax ¥
Location Motor Cals, Fer Day
I‘Cgfzgér Laxe AT  Sespow Kown o HP i EpuLsTon - T wp Ao eon
Kivea Cecgy loer Srarren 3= 2.5 HP REpucszonw- Imv o IS F0C
MAINS{FEET:
{ Diameter o, OFf Feet Removed or | No. 07 Fsex
of Pipe 1st of ¥Year | Additions | Abandoned End 0Ff Year

Ceny g 2,150

[y 0" { §co 1§00
Izaie il 3,065 3, Des
Pve § /, LOO 1,00

2

STTIUTOT Y ATV A ANTTY TTYITTY O
SERVICE LATERALS AND STUBS
e s . 4o - PR Podoas . ey e
swned by the utili ¥ end of ¥YEA4I
cthers
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Premier Land Company, LLC
(A Kentucky Limited Liability Company)

Balance Sheet

as of June 30 2004 and December 31, 2003

ASSETS 2004 2003
invesiment property at cost

Land 3 1.400,00C 36,380
Pre-Construction Costs 120.445 51,222
Oro ional Costs, nat of amortization of 2,619 2018

Capitalized Interest 24874 -

Loan Costs 53,000 -
t.,e,ga! cast: % professional fees 127,038 14,072
: 1,743,174 103,673
186,110 952
Accounts receivable and other asseis o 3
$ 1758288 104 624

LIABILITIES AND MEMBERS' CAPITAL

cia ﬁank $ 1308575 -
uilders - 57 480

crued expenses and other lia 5111 -
Memubers' capila 445 5899 47 144
$ 1758285 104,624




Premier Land Company, LLC
(A Kentucky Limited Liability Company)

Statement of Operations

for the periods ended June 30, 2004 and December 31, 2003

2004 2003
Revenues:
Revenues 3 0 0
Cost of Gonds Soid 0 0
Cperating Revenus 0 0
Interest & Cther Income 0 g
Total Revenues 0 0

Cperating expenses;

Bank fees 0 135
Marketing 23,275 0
Landscaping 0 2.500
Acctg & Adminisiration 1€.130 221
Legai & Professional Services 8] 0
Imsurance G 0
Property Taxes O Q
Total Cperating Expanses 39405 2,855
Cperaing income (39,405) {2.855)
Interest Expense 0 o
Depraciation & Amortization G 0

Netincome $ {38,405; (2.855)




Premier Land Company, LLC
(A Kentucky Limited Liability Company)

Statement of Members' Equity

for the periods ended June 30, 2004 and December 31, 2003

Tinnell Perdue
Properties, inc. Builders, inc. Total
Balance, December 31, 2002 5 08 03 0
Metl income for the period {1.428; {1.428) (2,858)
Contributions 25,0600 25000 50,000
Distributions 0 0 0
Baiance, December 31, 20032 3 23872 3 23572 8 47 144
Net income for the pericd {18.702) (18,702} {39,405}
Contributions 228 830 226,930 453,860
Distributions {7.500) (7 500) {15,000}

Baiance, June 30, 2004 $ 223300 $ 223300 3 445 599




Premier Land Company, LLC
(A Kentucky Limited Liability Company)

Statement of Cash Flows

for the periods ended June 30, 2004 and December 31, 2003

2004 2003
Operating activities:

Net income 3 (39,405) {2.855)

Adjustments tc reconcile net income to cash provided by operating activities:
Depreciation and amortization 0 0

Changas in assets and labilites:
Accourds receivable and other assels 8] G
Accounts ravaﬂie accrued expenses and other liabilities 5111 Q
Net cash providad in operating activilies (34.284) {2.855)
Cash flows from investing aclivities:
s¢ in assaet additions {1,638 502; {103,873
TEABS N ! ! 1,248,085 57,480
Increase in deferred lease ang lcan c,rsstQ ¢ 0
Net cash used in invaesting actviliss {380.407) {46,195}
Cash flows fro 'r\an\,g‘ g actvibies

Contribut by Members 453 880 &G, 000
Distributions to i if*m’)o"s {15.000} 0
Netcash provided in financing activities 438 8680 50.000
14,159 G52
952 3
K 45 411 a5

» Pl i
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SHADOWWOOD WASTE ENVIRONMENTAL, LLC
CERTIFICATE OF INCUMBENCY

We, the undersigned, being the individuals and/or representatives of entities who comprise
all of the Members and Managers of Shadowwood Waste Environmental, LLC, a Kentucky
Limited Liability Company. (the "Company"), hereby certify as follows:

1) "That the persons listed below are all of the individuals who have any right, title or
interest in and to the Company.

2) That the persons listed below have been duly appointed and authorized to execuie
any and all deeds. notes, mortgages, instruments of indebtedness, contracts, affidavits, closing
statements and other documents and instruments pertaining to the Company or any Property owned
by the Company. Any person dealing with the Company shall be entitled to rely fully upon such
deeds. notes, mos tﬁzﬁﬂu instruments of indebtedness, contracts, affidavits, closing statements and
other documents and instruments pertaining to the Company and’or the Property signed by Julie K.
Tinnell and/or Craig Perdue.

Name Office/Title Signature

Julie K, Tinpell Member-Manager / M
Crarg Perdue Member-Manager C‘-”““""‘ / ‘ﬁ'%b&/
J

33 That the document attached hereto as Exhibit A is a true, accurate and complete
copy of the Operating Agreement between the Members of Shadowwood Waste Environmental,
LLC, a Kentucky Limited Liability Company.

IN WITNESS WHEREOF. We have hereunto signed our names this | o
v L2004,

day of

Jafie K. Tinnell, Member- \iandg

/\ vﬁbi»é\ / 24 f'(-.__/

Craig Perdue, .\f‘e’mbu%\'lmdgxr

disiaildos:

s/ Abadowwordnourbeacy
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@ SHADOWWOOD WASTE ENVIRONMENTAL, LLC
ARTICLES OF ORGANIZATION AND CONSENT OF REGISTERED AGENT

To the Secretary of State, Commonweaith of Kentucky:

The undersigned organizer, age eighteen or older, as Organizer of a Limited Liability Company under the
Kentucky Limited Liability Company Act does hereby adopt the following Articles of Organization for
such Company.

1. NAME. The name of this Company is Shadowwood Waste Environmental, LLC.
2. REGISTERED OFFICE AND AGENT. The street address of the initial Registered Office is 13404
Creekview Road, Louisville, Kentucky 40039, and the initial Registered Agent at that Office is Julie

K. Tinnell.

BUSINESS ADDRESS. The business mailing address of the initial principal office of the Company
shall be 13404 Creekview Road, Louisville, Kentucky 40059

Lad

4. MEMBERS. The Company has at Jeast two members.
3. MANAGERS. The Company shall be managed by its Members.

6. DURATION OF COMPANY. The jatest date on which this Company is to dissolve is December 31,
2096,

:‘~’

ORGANIZERS. The Organizer of this Company is James T. Lobb.

8. OPERATING AGREEMENT. The affairs of the Company and Members® Interests in the Company
shall be governed by a written Operating Agreement.

i

IN WITNESS WHEREOF, the Organizer has duly t‘{CLilwd these Articles of Organization this

of June, 2004 / ) ,{?
; ot St
{ i
i P

James T. Lobb, Organizer

The undersigned, having been named in thL Articles of Organization of Shadowwood Wasie
Environmental. LLC (“Company™) as the Rcm‘mrcd Agent of the Company, hereby consents to serve in
that capacity.

“';':/%// Z/ 2’:/ Date: o o =

f/t,}\ mm! I, Registered Agent

0588938.06 .50

THIR ]’\\”{ RUMENT PRF} ARfD“BY

; e g o Trey Grayson
L ! P Secretary of State
ey B Received and Filed
James T. Lobb, Esq. 06/23/2004 9:50:31 AM
- Weber & Rose, PSC Fee Receipt: $40.00

400 W, Market St., Suite 2400
Louisville, Kentucky 40202
Document No. @ 0“200411!6&3
fiies on serverfempides/Debbie Martinialldocuments/Fanlkner Hinton Huns: nger AArtcies Loﬂged 3 WEHER R ROSE
Recordud i}n' Ob/2B/2004 9 02:21:55
00

- 5 Totzl Fres:
._\D QF ‘.,3« ! *vxf:i\}l f:amfe:e?ax. .

County [lerk: BOBBIE MSM-JEFF €0 Ky
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